$
CITY OFSANDIEGO
[LEASE REVENUEBONDS]
[OR]

CERTIFICATESOF PARTICIPATION
(SANDIEGOCONVENTIONCENTEREXPANSION)SERIES1998A
EVIDENCING PROPORTIONATBJUNDIVIDED INTERESTSOF THE OWNERS
THEREOFIN BASERENTAL PAYMENTSTO BEMADE BY THE
CITY OFSANDIEGOTO THE
SANDIEGOUNIFIED PORTDISTRICT

CONTRACT OF PURCHASE
, 1998

San Digjo Unified Port District

City of San Digo
202 C Street
San Digyo, California 92101

Ladies and Gentlemen:

(the “Representative”), actigon behalf of itself and the other underwriters
named in Schedule | attached hereto (thpr&ntative and such other underwriters named in
Schedule | beig hereinafter referred to as the “Underwriters”), offers to enter into this Contract of
Purchase (the “Purchase Contract”) with they GftSan Digo, a munigpal coiporation oganized

and existilg under its Charter and the Constitution and laws of the State of California (tg®,"Cit
which ypon accetance will be bindig upon the Ciy and the Underwriters. This offer is made
subject to the Cit’'s accgtance on or before 11:59m., California time, on the date hereof, and, if
not so acgeted, will be sufect to withdrawal ¥ the Underwriters jpon written notice delivered to

the City at ary time proper to such acgtance. The R&resentative has been gwuthorized to
execute this Purchase Contract and to act hereugderdoon behalf of the Underwriter

Capitalized terms used and not defined herein shall have the same gseasiget forth in the
Official Statement hereinafter defined.

1. Purchase, Sale, and Deliyaf the Certificates

a. Sulpect to the terms and conditions and in reliamqunuthe r@resentations, warranties and
agreements set forth herein, the Underwritgsgtly and several, herely agree topurchase from
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the City, and the Cit herely agrees to direct the Trustee (as herein defined) to execute and deliver
to the Underwriters, all (but not less than all) of the $ aggregateprincipal amount of

City of San Digo Certificates Of Partipation (San Digo Convention Center fpansion) Series
1998A, evidencig proportionate undivided interests of the Owners thereof in Base RegtakRts

to be made Ypthe Ciy to the San Digo Unified Port District (the “Certificates”). The Certificates

are dated , 1998 and shall have the maturities and shgtigable as to interest at the
rates and on the dates set forth in Exhibit A hereto. piehaseorice for the Certificates shall be
$ (beirg theprincipal amount of the Certificates, lessgmal issue discount

of $ and less an underwriters’ discount of $ ) plus accrued interest,

calculated on a 360-ggear basis, from , 1998 to the ClosmDate (as hereinafter
defined).

The Certificates will be executed and delivepadsuant to a Trust gceement, dated as of Janpar
1, 1998 (the “Trust greement”), ly and amog the Cily, the San Digo Unified Port District (the
“District”) and BNY Western Trust Copary, as trustee (the “Trustee”). The District will lease the
Leased Prperty to the Ciy pursuant to a Convention Center Fagiliease, dated as of Janydr,
1998, ly and between the @itand the District (the “Lease”). Pursuant to an dwsient
Agreement, dated as of Janpdl, 1998, lp and between the District and the Trustee (the
“Assignment Agreement”), the District will asgn to the Trustee, for the benefit of the owners of
the Certificates, all of itsght, title and interest in and to the Lease, inclgdhe right to receive
Base Rental Banents under the Lease. Tpreceeds of the sale of the Certificates will be used for
thepurpose of enablig the Ciy to provide funds (i) tgoay certain construction costs topand the
existing Convention Center, (ii) to fund a debt service reserve fund and (p@ytoertain costs of
issuance associated with the execution and dglvkthe Certificates.

b. The Underwritersgiee to make a bona figeeiblic offering of all the Certificates at not in
excess of the initighublic offering prices oryields set forth on the inside coyeage of the Official
Statementplus interest accrued thereon, pplicable, from the date of the Certificates. The
Underwriters reserve theght to make concessions to dealers and to gdanch initialpublic
offering prices oryields as the Underwriters reasonatleem necessatn connection with the
marketirg of the Certificates. The Underwriters also reserve i@ (i) to over-allot or effect
transactions that stabilize or maintain the mapkiee of the Certificates at a level above that which
might otherwiseorevail in the @en market and (ii) to discontinue such stabilizithcommenced,

at ary time.

C. The Ciy, on behalf of itself and agent for the District, shall deliver to the

Underwriters, apromptly aspractical but in no event later than the seventh busingsafti

the Cily has acgated this Purchase Contract (hereinafter referred to as “the date hereof”), such
number of cpies of the final Official Statement, dated , 1998 , with regect to the
Certificates (the “Official Statement”) as thegResentative mareasonalyl request in order for

the Underwriters to cophy with rules of the Munigal Securities RulemakgBoard (“MSRB”)
andparagraph (b)(4) (“Pargraph (b)(4)”) of 17 C.F.R. 240.15c2-12 (“Rule 15c2-12").
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d. The Ciy herely authorizes the Underwriters to use the Official Statement and the
information contained therein in connection with the offgand sale of the Certificates and matif
and confirm their authorization of the usg the Underwritergrior to the date hereof for the
Preliminay Official Statement dated , 1998 (the “Prelinpitdficial Statement”),
furnished to the Underwriterylthe Ciy in connection with such offergnand sale.

e. The Underwritersgree that from the time the Official Statement becomes available until the
earlier of (i) nineg days form the “End of the UnderwritinPeriod”, as defined in SectionjR(
herein, or (ii) the time when the Official Statement is available yopanson from a nationall
recagnized munigpal securities information pesitoly, but in no case less than tweifive days
following the End of the UnderwritqnPeriod, each Underwriter shall send no later than the next
business dafollowing a request for a cpy thereof, ly first class mail or othergeally prompt
means, to anpotential customer, as defined in Rule I5c2-12, opest, a sigle cqpy of the Official
Statement. The Underwritergrae to file, not later than the businesy ddter recept by the
Representative, a @y of the Official Statement with a nationallecaynized securities g@sitoly,

as contemplated ly clause (ii) of Pamgraph (b)(4) so as to shorten tiperiod durirg which the
Official Statement must be available to/guotential customers. The Bresentative shagromptly

give notice to the Cyt as to the date which is the End of the Underwriters Period, buifdahke
Representative shall have notified theyGitn the Closig Date that the ClosgDate is not the End

of the Underwriters Period.

f. At 8:00 a.m., California time, on , 1998 or at such earlier or later time or date
as shall begreed ly the Ciyy and the Reresentative (such time and date lgdwerein referred to as

the “Closirg Date”), the Ciy will deliver or cause to be delivered to Thepbsitory Trust Conpary
(“DTC”) in New York, New York (or such other location as ynde deginated ly the
Representative andpgroved ty the Ciy) the Certificates in the form of ameate sigle fully
registered Certificate (which nyebe ypewritten) for each series and matyof the Certificates (all
Certificates to bear CUSIP numbers), andjescibto the terms and conditions hereof, the
Underwriters will accgt delivery of the Certificates in definitive form, duexecuted Y the Ciy and
authenticatedyothe Trustee, and the Underwriters will gaicgelivery andpay thepurchaseprice

of the Certificates set forth iparagraph (a) of this Section 1ybthe Federal Funds wire (such
delivery andpayment beiig herein referred to as “Clogf). Notwithstandimg the forgoing, neither

the failure toprint CUSIP numbers on gnCertificate nor ay error with repect thereto shall
constitute cause for a failure or refusglthe Underwriters to acpedelively of andpay for the
Certificates on the ClosinDate in accordance with the terms of this Purchase Contract. The
Certificates shall be made available to the Underwriters in New York, New York not later than three
business dg before the ClosmDate forpurposes of inpection andpackajing. Upon initial
issuance, the ownerghof such Certificates shall begistered in the rgistration books ket by the
Trustee in the name of Cede & Co., as nominee for DTC.

2. Representations, Warranties, andr@ements of the Git
The Ciy represents, warrants and covenants with the Underwriters that:
-3-
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€)) the Ciy is, and will be on the CloggDate, a munigal coporation oganized and existm
under a charter dyladgtedpursuant to the@rovisions of the Constitution of the State of California,
with full legal right, power, and authogtto execute, deliver angerform its oblgations, as the case
may be, under this Purchase Contract, the Lease, the TgretAent and the Contingjisclosure
Agreement, dated as of , 1998 ly and between the @itand the Trustee (the
“Continuing Disclosure Ayreement”) (collectivel, the “City’s Legal Documents”) and to cariout
and consummate all transactions corgiated ty each of the Cyts Legal Documents and the
Official Statement, and cgphance with theprovisions of the Cit's Legal Documents will not
materially conflict with or constitute a breach of or default undey aoplicable constitutional
provision, law, charteprovision, administrative gulation, court order or consent decree oy an
applicablejudgment or decree or gloan @reement, note, resolution, indenturgreement or other
instrument to which the Gitis aparty or may be otherwise sybct;

(b) at the time of acgtance hereof ypthe Cily, and (unless an event occurs of the nature
described in sytaragraph (i) of this Section 2) at all times dugthe period from the date of this
Purchase Contract to and incluglihe date which is tweyfive (25) dgs following the End of the
Underwriting Period for the Certificates, the statements and information contained in the Prgliminar
Official Statement as of its date, and the Official Statement as of its date, egatadements and
information under the gtions “DESCRIPTION OF THE SERIES 1998 CERTIFICATES - Book-
Entry-Only System”, “THE DISTRICT”, “UNDERWRITING”, information rgarding ary insurer

of the Certificates, and information as to Certifigatiees on the cover of the Official Statement,
are true, correct and cqhete in all material rggects, and do not or will not containyaantrue
statement of a material fact, or omit to state a material fact necessader to make the statements
and information contained therein, in thghli of the circumstances under whichytiveere made,
not misleadig in ary material repect;

(c) the Ciy has dwy authorized the execution and delief the Cit’s Legal Documents and
when executed and delivered, theyGit_egal Documents, assungrdue authorization, execution
and delivey by the other rgsective parties thereto, will constitute thegely valid and bindig
obligations of the Cit enforceable in accordance with theipegive terms, exge as enforcement
may be limited ly bankryptcy, insolveng, reoganization, moratorium or similar laws ayjatable
principles relatig to or affectiig creditors’ rghtsgeneraly;

(d) excet as disclosed in the Official Statement, they@stnot in violation or breach of or
default under angpplicable law or administrative galation of the State of California or the United
States of America, or grageng or instrumentalit of either of them, or gnapplicablejudgment

or decree, or gnloan greement, indenture, bond, note, resolutigne@ament or other instrument
to which the Ci is aparty or is otherwise sybct, and no event has occurred and is contguin
which, with thepassge of time or thegiving of notice or both, would constitute a violation or a
breach of or a default underyasuch instrument as a result of which, the/Giability to perform

its obligations under the Gits Legal Documents would be materiabind adversglaffected;

(e) at the date hereof and at the time of Clgsiine Ciy will be in conpliance in all material

-4-
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regects with the material covenants aigdegments contained in the €& Legal Documents, and

no event of default and no event has occurred and is corgiwhiich, with thepassge of time or

giving of notice, or both, would constitute an event of default thereunder shall have occurred and be
continuing;

() to the best knowlegk of the Ciy, after due invesgation, other than as set forth in the
Official Statement, there is no action, spipceediry, inquiry or investgation, at law or in guity

or by or before ap court,governmental gengy, public board or bog, pendirg or threatenedgainst
the Cit (i) wherein an unfavorable decision, rgjror finding would adversel affect the existence
of the Ciy or the title of ag official of the Cily to suchperson’s office, or (ii) seekato restrain or
enjoin the issuance, sale or deliyaf the Certificates, or the collection of revenues or assets of the
City pledged or to bepledged topay the oblgations of the Cit under the Lease, or tiptedge
thereof, or (iii) in agy way contestiig or affectirg the validily or enforceabily of the Ciy’s Legal
Documents, or (iv) contestirin ary way the conpleteness or accurpof the Preliminay Official
Statement, or (v) contestjthepower of the Ci or its authoriy with regect to the Certificates or
the Ciy’s Legal Documents, or (vi) contesgrthe exclusion of interest evidencedthe Certificates
from gross income for Federal income faxposes; nor is there wibasis for ayp such action, suit,
proceedimy, inquiry or investgation, wherein an unfavorable decision, rglior finding would
materialy adversel affect the validy of the Ciy’'s Legal Documents or the authorization,
execution, deliver or performance  the Cily of the Cit’s Legal Documents;

(9) all approvals, consents and orders ofyagovernmental authost or ageng/ havirg
jurisdiction in the matter which would constitute a condipoecedent to the dygerformance ¥
the Cit of its obligations under the Gjits Legal Documents have been gubtained or made, and
are, and will be at the time of Cloginn full force and effect;

(h) if between the date hereof and the date which is 2§ after the End of the Underwrign
Period for the Certificates (as defined below), an event occurs, or facts or conditions become known
of which the Ciy has knowlede which in the reasonablgiaion of (Counsel

to the Underwriters), or the @itAttorney, might or would cause the information contained in the
Official Statement, as thengolemented or amended, to contain an untrue statement of a material
fact or to omit to state a material facfjwéed to be stated therein or necegdar make such
information therein, in thedht of the circumstances under which it vpassented, not misleadjn

in ary material repect, the Ci¥ will notify the Re@resentative, and, if in thepmion of the
Representative, such evengrares thepreparation angublication of a spplement or amendment

to the Official Statement, the @iwvill forthwith prepare and furnish to the Reesentative (at the
expense of the Gy a reasonable number ofpies of an amendment of onglement to the Official
Statement (in the form and substance satisfadioithe Reresentative) which will amend or
sypplement the Official Statement so that it will not contain an untrue statement of a material fact
or omit to state a material fact necegsarorder to make the statements therein, in tjg bf the
circumstances existiat the time the Official Statement is deliveregnospectivepurchasers, not
misleadimg in ary material repect. If such notification shall be sulpsent to the Closig the Ciy
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shall forthwithprovide to the Rgresentative such certificates as th@resentative mareasonaly

deem necessato evidence the truth and accwyrad such spplement or amendment to the Official
Statement. For thgurposes of this subsection, between the date hereof and the date which is 25
days after the End of the UnderwrigrPeriod for the Certificates, the Ciwill furnish such
information with repect to itself as the Reesentative mafrom time to time reasonabtequest;

0] if the information contained in the Official Statement is amendedpplementedpursuant

to sulparagraph (h) of this Section 2, at the time of suclpgament or amendment thereto and
(unless subspiently again syppplemented or amendgmlirsuant to such spharagraph) at all times
subsguent thereto pito and includig the date which is 25 gla after the End of the Underwrign
Period for the Certificates, thmortions of the Official Statement sopglemented or amended
(including ary financial and statistical data contained therein), excfustiatements and information
under the gations “DESCRIPTION OF THE SERIES 1998 CERTIFICATES - Book-@nly
System”, “THE DISTRICT”, “UNDERWRITING”, information rgarding ary bond insurer, and
information as to bongrices on the cover of the Official Statement, will not contaiy @amtrue
statement of a material fact or omit to state a material fqoiregl to be stated therein or necegsar
to make such information therein, in thghli of the circumstances under which it was made, not
misleadirg in ary material repect;

() as used herein and for therposes of the foigoing, the term “End of UnderwritopPeriod”

for the Certificates shall mean the earlier of (i) the Clp$date, unless the Gitshall have been
notified in writing to the contrar by the R@resentative on qgrior to the Closig Date or (ii) the
date on which the End of the UnderwrifiReriod for the Certificates has occurred under Rule 15¢2-
12, provided, however, that the @itmay treat as the End of the UnderwrdiPeriod for the
Certificates the datepscified as such in a notice from thepgResentative statgithe date which is
the End of the UnderwritmPeriod;

(K) to the extentpermitted ly law, the Ciy agrees to indemmnyf and hold harmless the
Underwriters and eacperson, if ag, who controls (within the meargnof Section 15 of the
Securities Exchage Act of 1933, as amended or Section 20 of the Securities EycAahof 1934,

as amended), the Underwriters, and the officers, directiastsaand eployees of the Underwriters,
against ary and all losses, claims, dages, liabilities and gpenses (i) arisigout of ary statement

or information in the Prelimingr Official Statement or in the Official Statement, exclgdin
statements and information under theptmms “DESCRIPTION OF THE SERIES 1998
CERTIFICATES - Book-Eny-Only System”, “THE DISTRICT”, “UNDERWRITING”,
information regarding ary insurer of the Certificates, and information as to Certifipat®s on the
cover of the Official Statement that is untrue or incorrect yjnraaterial repect or the omission or
alleged omission therefrom of grstatement or information that should be stated therein or that is
necessarto make the statement therein relgtio the Ciy not misleadig in ary material repect,

and (ii) to the extent of theggregate amounpaid in settlement of gnlitigation commenced or
threatened arisgqnfrom a claim based on wisuch untrue statement or omission, if such settlement
is effected with the consent of the Litin case ayclaim shall be made or action bghi egainst
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the Underwriters or ancontrolling person basedpon the Official Statement for which indempit
may be soght against the Cit, asprovided above, the Reesentative shafiromptly notify the City

in writing settirg forth theparticulars of such claim or action and theyGhall assume the defense
thereof, includig at its gtion the retainig of counsel acq#able to the Raresentative and
including thepayment of all reasonable panses. The Underwriters oryasuch controllig person
shall have the ght to retain sparate counsel in gsuch action and tparticipate in the defense
thereof but shall bear the fees angenses of such counsel unless thg Gtall have jgecifically
authorized the retaingof such counsel. If thgarties to such suit include both the Underwriters or
such controlliig person orpersons and the @it and the Underwriters or controlijrperson or
persons have been advisgdduch counsel that one or morgdedefenses nyabe available to it or
them which mg not be available to the @itthe Ciy shall not be entitled to assume the defense of
the suit.

It being further understood that the Underwritegsege to indemnif and hold harmless the €it
against ary and all losses, claims, dages, liabilities and eyenses (i) arisig out of (x) ay
statement or informatioprovided ly the Underwriters for inclusion in the PrelimigaDfficial
Statement or in the Official Statement under the#tica “UNDERWRITING” and information as

to Certificateprices on the inside coveege of the Official Statement, that is untrue or incorrect in
ary material repect or the omission or atied omission therefrom of grstatement or information

that should be stated therein or that is necgd¢eanake the statements related to such information,
not misleadig in ary material repect or §) the failure of an Underwriter to deliver the Official
Statement as geired by Rule G-32 of the Rules of the MSRB, butyoiilthe City has satisfied its
obligations to deliver the Official Statememisrsuant to Section 1.c, and (ii) to the extent of the
aggregate amounpaid in settlement of anlitigation commenced or threatened agdiom a claim
based on ansuch untrue statement or omission or failure to deliver such settlement is effected with
the consent of the Underwriters. In casg elaim shall be made or action bght egainst the Cig

or ary controlling person basedpon the Official Statement for which indemninay be soght
against the Underwriters, ggovided above, the Gitshallpromptly notify the R@resentative in
writing settirg forth theparticulars of such claim or action and the Underwriters shall assume the
defense thereof, includjrat its gotion the retainig of counsel acqaable to the Cit and includingy
thepayment of all reasonable penses. The Gijtor ary such controllig person shall have thegtit

to retain sparate counsel in gsuch action and tparticipate in the defense thereof but shall bear
the fees and g@enses of such counsel unless therBgentative shall haveexifically authorized

the retainiig of such counsel. If thegarties to such suit include both theyGitr such controllig
person ompersons and the Underwriters, and the Gitsuch controllig person opersons have been
advised iy such counsel that one or morgdkdefenses nyabe available to it or them which gna

not be available to the Underwriters, the Underwriters shall not be entitled to assume the defense of
the suit.

()] the City will comply with the rguirements of the Tax Certificate executgdtbe Ciy in
connection with the delivgrof the Certificates;
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(m) ary certificate sgned ly ary officer of the Ciy and delivered to the Reesentative or the
Underwritergpursuant to the Lease, the Trugiréement or this Purchase Contract or @ncument

contenplated therelp shall be deemed apresentation and warranby the Ciy to the Underwriters
as to the statements made therein and that such officer shall have lyegutldoized to execute
the same;

(n) to the best knowleg of the Ciy, there is ngublic vote or referendumpendirg or proposed,
the results of which could materiakdversel affect the transactions contplated ty the Official
Statement or the Gits Legal Documents or the Certificates, or the vajidit enforceabiliy of the
Certificates;

(0) the financial statements of the YCiontained in the Official Statement fgipresent the
financial positions and results ofperations thereof as of the dates and forpgrgods therein set
forth, and the Cit has no reason to believe that such financial statements have nptdpeead in
accordance witlgeneraly acceted accountig principles consistenyl gpplied; and

(p) at orprior to the Closig, the Ciy or one or more “objatedpersons” within the meangn
of Rule 15¢2-12(f)(10) shall have ghuthorized, executed and delivered the ContgbDissclosure
Agreement, and the ContingjiDisclosure Ayreement shall copty with the provisions of Rule
15¢2-12(b)(5).

3. Right to Terminate

Between the date hereof and the Clgdiate, the Underwriters have thghi to terminate the
Underwriters’ oblgations under this Purchase Contragtucchase, to acpedelivery of and topay

for the Certificates ypnotifying the Ciy of their election to do so if, after the execution hereof and
prior to the Closig:

€) legislation (includirg ary amendment thereto) is introducedpendirg before, favoralyl
reported ly, tentativey decided pon orpassed ¥, either House of Caress of the United States
or ary Committee thereof, or announcedthe Chairman of gnsuch Committee, or recommended
to the Cogress of the United States fasssge by the President of the United States or the United
States TreasyrDepartment, a decisionyba court established under Article 11l of the Constitution
of the United States, or the United States Tax Court shall be rendered, ogareglifation or
official statement ¥ or on behalf of the TreasuDepartment of the United States, the Internal
Revenue Service, or othgovernmental gengy shall be made goroposed, which, if enacted,
promulgated or otherwise fullimplemented, would have tlpeirpose or effect of ipposing or would
result in federal taxationpan revenues or other income of tieneral character of revenues to be
derived ly the Ciy, or yon interest received on obditions of thegeneral character of the
Certificates, or which would have the effect of aiag directly or indirectly the federal income tax
cons@uences of the reqatior accrual of interest on obétions of thegeneral character of the
Certificates in the hands of the beneficial owners thereof;
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(b) ary legislation, resolution, rule or galation shall be introduced in, considergddy be
enacted b ary governmental bogl department ompolitical subdivision of the State of California,
or a decision Yy ary court of conpetentjurisdiction within the State of California shall be rendered
which, in the Underwriters’ reasonablgirmon, does or will materiafl adverse}l affect the market
price of the Certificates;

(c) the outbreak or declaration of war ogagement in mpor military hostilities ly the United
States or anescalation of anexistirg conflict or hostilities in which the United States is involved
or the occurrences of amther national emgeng/ or calamiy or crisis relatig to the effective
operation of thegovernment of the United States or the financial commguwitich, in the
Underwriters’ reasonablgmion, materialy adverse} affects the markadrice of the Certificates;

(d) the declaration of general bankig moratorium ly federal, New York or California
authorities, or thgeneral susension of tradig on ary national securities exchge,

(e) the imposition by the New York Stock Exchae or other national securities exchanor
ary governmental authogt of ary material restrictions not now in force with pest to the
Certificates or obtiations of thegeneral character of the Certificates or securgeseraly, or the
material increase of grsuch restrictions now in force, includithose relatig to the extension of
credit by, or the chage to the net qatal requirements of, the Underwriters which, in the
Underwriters’ reasonablgmion, materialy adverse} affects the markadrice of the Certificates;

() legislation enacted (or resolutiggassed)  or introduced opendirg legislation amended

in the Comgress or recommend fpassage by the President of the United States, or an order, decree
or injunction issued Y ary court of conpetentjurisdiction, or an order, rulg regulation (final,
temporaty or proposed) orpress release issued or madeds on behalf of the Securities and
Exchame Commission, or gnothergovernmental geng/ havirg jurisdiction of the sulect matter,

to the effect that securities of theneral character of the Certificates, or the Certificates, ingudin
ary or all undening arrargements, are not exganfrom registration under the Securities Act of
1933, as amended, or that the Trugte®ment is not exgoh from qualification under the Trust
Indenture Act of 1939, as amended, or that the execution, agfferisale of obtjations of the
general character of the Certificates, inclygamy or all undenying arrargements, as contgiated
herely or by the Official Statement, otherwise is or would be in violation of the federal securities
law as amended and then in effect;

(9) action ly or on behalf of the State or the California Franchise Tax Board, withuthese

or effect, direct or indirectly, of imposing Californiapersonal income taxatiorpan mongs that
would be receivedybthe District or Base Rental Yaaents that would be receivedy the Trustee
under the Lease and the Agsinent Agreement or pon such interest as would be receivgdhe
Owners; or actionyor on behalf of the TreaguDepartment of the United States or the Internal
Revenue Service otylor on behalf of the State or the California Franchise Tax Board, with the
purpose or effect, direatl or indirecty, of chamjing the federal or State income tax rates,
regectively;
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(h) the withdrawal or dowgrading of ary rating of the Certificatesya national ratig agency
which, in the Underwriters’ reasonablpimon, materialy adverset affects the markedrice of the
Certificates; or

) any event occurrig, or information becomim known which, in thgudgment of the
Representative makes untrue inyamaterial repect aly statement or information contained in the
Official Statement as it relates to theyCibr has the effect that the Official Statement, as to thye Cit
contains an untrue statement of a material fact or omits to state a material fact to be stated therein
or necessgrin order to make the statements therein, in e bf the circumstances under which

they were made, not misleadjimn ary material repect.

4. Conditions to the Olgations of the Underwriters

The Underwriters hergtenter into this Purchase Contract in reliangenuthe reresentations and
warranties of the Gitcontained herein, and thepresentations and warranties to be contained in the
documents and instruments to be delivered at the @lasicluding those of the District contained
in the Letter of Rpresentations as described in Section 4(b) herein, jpovd theperformance 1

the City, the Trustee and the District of theirpestive oblgations both on and as of the date hereof
and as of the ClosgiDate. Accordigly, the Underwriters’ obfjations under this Purchase Contract
to purchase, to acpedelivery of and tgpay for the Certificates shall be gelot, at the ption of the
Underwriters to the accunam all material regects of the neresentations and warranties of theyCit
and the District contained herein as of the date hereof and as of thegClasi to the accurgdn

all material repects of the statements of the officers and other officials of tiget@d District and
the Trustee made in prertificate or document furnish@drsuant to th@rovisions hereof, to the
performance ¥ the Ciy, the District and the Trustee of theirpestive oblgations to bgperformed
hereunder and under the L& Legal Documents as herein defined apoor to the Closig Date,
and also shall be sjért to the followilg additional conditions;

€)) The Underwriters shall receive, within seven businegs dfier the date hereof,@es of
the Official Statement (includg all information permitted to have been omitted from the
Preliminay Official Statementy Rule 15¢2-12 and gramendments or pplements as have been
approved ly the Underwriters), in such reasonabjgantity as the Rpresentative shall have
requested.

(b) The Underwriters’ obgjations under this Purchase Contract are and shall pecsud the
recept of the Letter of Rpresentations from the District in substanyidahe form attached hereto
as Exhibit B.

(c) At the Closimg, the Cit’s Legal Documents shall have beenyauthorized, executed and
delivered ly the Ciy where it is gparty, all in substantiajl the forms heretofore submitted to the
Underwriters, with onl such chages as shall have beegreed to in writig by the R@resentative,

and shall be in full force and effect; and there shall be in full force and effect such resolution or
resolutions of the Gyt Council as, in the mnion of Orrick, Herrigton & Sutcliffe LLP and
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Alvarado, Smith, Wolff & Sanchez (“Co-Bond Counsel”), shall be necgssagpropriate in
connection with the transactions confgated herep;

(d) At the time of the Closiy all necessaraction of the Cit relatirg to the issuance of the
Certificates will have been taken and will be in full force and effect and will not have been amended,
modified or spplemented,;

(e) At or prior to the Closig Date, the Rgresentative shall have received the follogvin
documents, in each case satisfactarform and substance to thepgrResentative;

0] two copies of the Ciy’s Legal Documents, each duéxecuted and delivered
by the repectiveparties thereto;

(i)  the goproving opinion, dated the ClosgiDate and addressed to theyCuf
Co-Bond Counsel in substantiallhe form attached to the Official Statement as
Appendix __, and a letter of such counsel, dated the @&3ate and addressed to
the Underwriters to the effect that suchimion may be relied pon by the
Underwriters to the same extent as if supimion were addressed to it;

(i)  the syplemental @inion, dated the ClosgiDate and addressed to the
Underwriters, of Co-Bond Counsel, substantiédl the effect that: (A) this Purchase
Contract has been duauthorized, executed and delivergdliie Ciy, and is a valid
and bindirg agreement of the Gt enforceable in accordance with its terms, pkce
as enforcement thereof mée limited ly bankrptcy, insolveny or other laws
affecting the enforcement of creditors'ghts and lg the gplication of equitable
principles if equitable remedies are sght; (B) the Certificates and the Installment
Purchase Contract are not gdi to the rgistration re@uirements of the Securities
Act of 1933, as amended, and the Trugte®ement is exept from qualification
under the Trust Indenture Act of 1939, as amended; and (C) the Cogtinuin
Disclosure Ayreement has been guduthorized, executed and delivergatihe Ciy
and is a valid and bindgnagreement of the Gjtenforceable in accordance with its
terms, excpt as enforcement thereof gnhe limited ly bankrytcy, insolveng or
other laws affectig the enforcement of creditorsgtits and i the aplication of
equitableprinciples if equitable remedies are sght, and satisfies the gairements
of Rule 15¢2-12(b)(5);

(iv)  the qoinion of the General Counsel to the District dated the Gid3ate and
addressed to the Underwriters, to the effect that: (A) the District is a distryct dul
organized and valigl existing under the jgecial enablig laws of the State of
California; (B) the resolution or resolutiong the District @proving and authorizig

the execution and deliweby the District of the Trust greement and the Aggiment
Agreement (the “District Resolutions”) were galdgted at meetigs of the District
which were called and hefalirsuant to law and with ghublic notice reuired by law
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and at which guorumpresent and actgithrowghout, and are in full force and effect
and have not been amended geaded; (C) the District has fullgal power and
adguate authorit to adgt the District Resolutions, to enter into the Trust
Agreement and the Aggiment Agreement (the “District Lgal Documents”), to
which the District is garty, and the Memorandum of Understarmpitated

_,19 |, b and between the @itand the District (“MOU”), and the @&ratirg
Agreement dated __, 19y alnd between the Gitand the District (the
“Operating Agreement”), and to own or to lease properties and to cayron its
business as now conducted and as cqpitgad ly the District Lgjal Documents, the
Preliminay Official Statement and the Final Official Statement; (D) to the best
knowledye of such counsel after reasonable ingasion, other than as set forth in
the Official Statement or as the District has otherwise disclosgautathere is no
action, suitproceedimgs or investation at law or in quity before or ly ary court,
public board or bog, pendirg or threatenedgainst or affectig the District, to
restrain or ejoin the execution, delivgror sale of the Certificates or the collection
of payment of Base Rental @ents that are the source of segquifior the
Certificates, or theledge thereof, or in anway contestiig or affectirg the validity

of the Certificates or the District gal Documents, or in anway contestig or
affecting the existence of the District or the title ofyanfficial of the District to such
person’s office, or in anway contestiig or affectirg the validily or enforceabily of
the Certificates or the District Igal Documents, or contesgnn ary way the
conpleteness or accurpof the Preliminay Official Statement or the Official
Statement, or contesgrthe power of the District or its District with resct to the
Certificates or the District lgal Documents; (E) the execution and delvef the
District Legal Documents and the Official Statement, theptida of the District
Resolutions, and cgphiance ly the District with theprovisions of the forgoing,
under the circumstances conggated therep, do not and will not in anmaterial
regect conflict with or constitute on thpart of the District a breach or default under
ary agreement or other instrument to which the Districtpady (and of which such
counsel is aware after reasonable ingasitn) or ly which it is bound (and of which
such counsel is aware after reasonable inyegsdn) or ly ary existirg law,
regulation, court order or consent decree to which the District ipestl{F) the
Official Statement has been glhduthorized, executed and delivered and the District
Legal Documents to which the District igparty have been dulauthorized, executed
and delivered ythe District and, assungrdue authorization, execution and deliver
by the othemarties thereto, constitutedal, valid and bindig agreements of the
District enforceable in accordance with thepeedive terms, sybct to laws relatig

to bankryptcy, insolveng or other laws affectmpthe enforcement of creditorsghts
generaly and the pplication of equitableprinciples if equitable remedies are sght;
(G) no authorization,@roval, consent, or other order of the State of California or
arny othergovernmental District orgeng/ within the State of California hawgn
jurisdiction over the District is geired for the valid authorization, execution,
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delivery andperformance ¥ the District of the District Lgal Documents or for the
adqotion of the District Resolutions which has not been obtained; and (H) the
information contained in the Official Statement under tipti@a “THE DISTRICT”

as of its date and as of the date hereof is accurate in all matgueaitsesnd does not
contain an untrue statement of a material fact or omit to state a materiafjfiaetde

to be stated therein or necegser make the statements therein, in tigatliof the
circumstances under which thevere made, not misleadjim ary material repect;

(V) the @inion, dated the ClosqDate and addressed to the Underwriters, the
District and the Cit, of Counsel to the Trustee, to the effect that: (A) the Trustee has
been duy incomporated as a national bangiassociation under the laws of the United
States and is igood standig under the laws of the State of California,ydglialified

to do business and to exercise tpsivers therein, havipfull power and authoryt

to enter into and tperform its duties as Trustee under the Trugie&ment; (B) the
Trustee has dylauthorized, executed and delivered the TrugteAment and the
Continuirg Disclosure Agreement, andyball proper coporate action has authorized
the accptance of the trusts of the Trusggement and the olgltions for continuig
disclosure aprovided in the ContinumDisclosure Areement, rggectively; (C) the
Trust Agreement and the ContingjiDisclosure Areement constitute gally valid

and bindirg agreements of the Trustee, enforcealgaiast the Trustee in accordance
with their repective terms; and (D) the Certificates have been yadidthenticated
and delivered to the Trustee;

(vi)  the qoinion of the Ciy Attorney, dated the ClosmDate and addressed to the
District and the Underwriters, to the effect that: (A) they @Gtduly organized and
existing under its charter and the laws of the State of California; (B) the resolution(s)
and ordinance(s) of the @igpproving and authorizig the execution and deliweby
the City of the Ciy’s Legal Documents (the “GitResolutions”) were dyladgted

at meetigs of the Ciy Council which were called and hegddrsuant to law and with
all public notice reguired by law and at which guorum waspresent and actmq
throughout, and are in full force and effect and have not been amendqebalec:
(C) to the best knowleg of such counsel after reasonable ingasibn, there is no
action, suitproceedig or investgation at law or in quity before or ly any court,
public board or bog pendirg or threatenedgainst or affectig the Ciy, to restrain

or enoin the execution, delivgror sale of the Certificates or the collection or
payment of revenues or assets of theyQikedged or to bepledged to pay the
obligations of the Cit under the Lease, or thgledge thereof, or in an way
contestilg or affectirg the validiy of the Certificates or the @it Legal Documents,
or in ary way contestiig or affectirg the existence of the @itor the title of ag
official of the City to suchperson’s office, or in anway contestig or affectirg the
validity or enforceabily of the Certificates or the @it Legal Documents, or
contestiig in ary way the conpleteness or accuramf the Preliminay Official
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Statement or the Official Statement, or contgstime power of the Ci or its
authoriy with regect to the Certificates or the €& Legal Documents; (D) the
execution and delivgrof the Ciy’s Legal Documents, the agton of the Ciy
Resolutions and copliance ty the Ciy with theprovisions of the forgoing, under
the circumstances contgfated therelp, do not and will not in anmaterial repect
conflict with or constitute on thpart of the Ciy a breach or default underyan
agreement or other instrument to which they@taparty (and of which such counsel
is aware after reasonable invgation) or ty which it is bound (and of which such
counsel is aware after reasonable ingasiton) or ay existirg law, regulation, court
order or consent decree to which they@tsubpect; (E) the Cit's Legal Documents
and the MOU and thep@ratirg Agreement have been guduthorized, executed and
delivered ly the City, and assumonpdue authorization, execution and delwby the
other parties thereto, constitutedal, valid and bindig agreements of the Git
enforceable in accordance with theirpestive terms, sybct to laws relatig to
bankrptcy, insolveng or other laws affectmpthe enforcement of creditorsghts
generaly and the pplication of euitableprinciples if equitable remedies are sgiu;
(F) no authorization,gproval, consent or other order of the State of California yr an
other governmental authosit or agengy with the State of California hawn
jurisdiction over the Cytis required for the valid authorization, execution, delyer
andperformance ¥ the Ciy of the Ciy’s Legal Documents or for the agiion of the
Resolutions which has not been obtained; and (G) the information contained in the
Official Statement, excludm statements and information under theptas
“DESCRIPTION OF THE SERIES 1998 CERTIFICATES - Book-ErDnly
System”, “THE DISTRICT”, “UNDERWRITING”, information rgarding ary bond
insurer, and information as to bomtces on the inside cover of the Official
Statement as of the date hereof is accurate in all matenmctesand does not
contain an untrue statement of a material fact or omit to state a materiafjfiéetde
to be stated therein or necegser make the statements therein, in tigatliof the
circumstances under which theere made, not misleadjmn ary material repects;

(vii)  the gpinion, dated the ClosghDate and addressed to the Underwriters, of
Orrick, Herrirgton & Sutcliffe LLP, as Disclosure Counsel, substartiallthe form
and substancaresented in Exhibit C hereto;

(viii) a cetificate dated the ClosgDate, sgned ly a dul authorized official of the
District, in form and substance satisfagtto the Reresentative, to the effect that,
to the best of such official’'s knowlge: (A) the r@resentations and warranties of the
District contained in its Letter of Reesentations are true and correct in all material
regects on and as of the ClogiDate with the same effect as if made on the Cipsin
Date; (B) the District has caohied with all requirements of the District Lgal
Documents reuired to be complied with on and as of the ClogjiDate; and (C) no
event materiajyl adverse}l affecting the District has occurred since the date of the
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Official Statement;

(ix)  a certificate dated the ClogjiDate, syned ly a dul authorized official of the
City, in form and substance satisfagtto the Reresentative, to the effect that, to
the best of such official’s knowled: (A) the r@resentations and warranties of the
City contained in the Purchase Contract are true and correct in all matgxéaitses
on and as of the ClogirDate with the same effect as if made on the CipBiate;
(B) the Ciy has corplied with the reguirements of the Gjts Legal Documents
required to be comlied with on and as of the ClogjrDate; and (C) no event
materially adverse} affectirg the Ciyy has occurred since the date of the Official
Statement;

(x) a certificate, dated the Clogibate, sgned ly a duly authorized official of
the Trustee, satisfactoin form and substance to thepgResentative, to the effect
that: (A) the Trustee is a national barkassociation @anized and existoppunder
and ly virtue of the laws of the United States, havthe full power and beig
gualified to enter into angerform its duties under the Trusgieement and the
Continuirg Disclosure Ayreement and to authenticate and deliver the Certificates to
the Underwriters; (B) the Trustee is ylauthorized to enter into the Trusgi@ement
and the Continuig Disclosure Agreement and to execute and deliver the Certificates
to the Underwriterpursuant to the Trustgkeement; (C) when delivered to goald

for by the Underwriters at the Cloginthe Certificates will have been gul
authenticated and delivereg the Trustee; (D) the execution and delwvef the
Trust Agreement and the Contingiisclosure Agreement and copliance with the
provisions on the Trusteefmirt contained therein will not conflict with or constitute
a breach of or default underyalaw, administrative igulation,judgment, decree,
loan @reement, indenture, note, resolutiogreement or other instrument to which
the Trustee is party or is otherwise sybct (excet that no reresentation, warrapt

or agreement is made with ngsct to ay federal or state securities or blug $kws

or regulations), which conflict, breach or default would mateyiatipair the abiliyy

of the Trustee t@erform its oblgations under the Trustgheement, nor will ay
such execution, deliveradgotion or conpliance result in the creation or position

of ary lien, chage or other secugtinterest or encumbrance ofyamature whatsoever
upon ary of theproperties or assets held the Trustegursuant to the lien created
by the Trust yreement under the terms ofyasuch law, administrative galation,
judgment, decree, loargeeement, indenture, bond, note, resolutigneament or
other instrument, expeasprovided ly the Trust Ayreement; and (E) to the best of
the knowlede of the Trustee, it has not been served wiyhaation, suitproceedir,
inquiry or investgation in law or in quity before or |y ary court,governmental
agengy, public board or bog, nor is ay such action or othgroceedig threatened
against the Trustee, affecgrithe existence of the Trustee, or the titles of its officers
to their repective offices or seekgto prohibit, restrain, or goining the execution
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and delivey of the Certificates or the collection of revenues togpiied topay the
principal, premium, if ary, and interest with r@ect to the Certificates, or tiptedge
thereof, or in ay way contestiilg or affectirg the validiyy or enforceabily of the
Trust Agreement and the Contingjibisclosure Areement, or contestithepowers
of the Trustee or its authoyito enter into, adu or perform its oblgations under an
of the forgoing to which it is aparty, wherein an unfavorable decision, rgjiar
finding would materialy adverset affect the validiy or enforceabily of the Trust
Agreement and the Contingjibisclosure Areement or theower and authortof
the Trustee to enter into apdrform its duties under the Trusgeement and the
Continuirg Disclosure Ayreement and to authenticate and deliver the Certificates to
the Underwriters;

(xi)  two copies of the Official Statement, executed on behalf of the [gitan
authorized rpresentative of the Gjif

(xii)  two certified cies of thegeneral resolution of the Trustee authornygihe
execution and delivgrof the Trust Areement and the ContingrDisclosure
Agreement;

(xiii) two certified cqpies of the District Resolutions authorigithe execution and
delively of the District Lgal Documents;

(xiv) two certified cqies of the Ciy Resolutions authorizgnthe execution and
delively of the Ciyy Legal Documents;

(xv) evidence of ratigs of [‘Aaa”’] and [‘AAA”] by Moody’s Investors Service,
Inc. and Standard & Poor’s Ragm Services, rggctively, beirg in full force and
effect as of the ClosgDate;

(xvi) [a copy of the Insurance Poly]

(xvii) letters addressed to the District, theyCiind the Underwriters, dated the
Closing Date, of counsel to the Bond Insurer to the effect that (a) the Insurance
Policy described in the Official Statement is gdk valid and bindig obligation of

the Bond Insurer enforceable in accordance with its terms, and (b) the statement in
the Official Statement under theptian “SECURITY FOR THE SERIES 1998
CERTIFICATES -- Bond Insurance” accuratekflects and faigl represents the
informationpurported to be shown therein;

(xviii) a tax certificate of the Cytin form and substance agtable to Co-Bond
Counsel;

(xix) evidence that the federal tax information form 8038-G has pepared for
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filing;

(xx) a cqy of the Notices of Sale geired to be delivered to the California Debt
and Investment AdvisgrCommissiorpursuant to Sections 88%f@nd 53583 of the
California Government Code;

(xxi) a certificate, dated the ClogjiDate and gjned ly an authorized official of
the City, to the effect that the financial statements of thg Cantained in the
Official Statement faigt present the financigbositions and results ofperations
thereof as of the dates and for giegiods therein set forth, and such officer has no
reason to believe that such financial statements have noptepared in accordance
with generaly acceted accountig principles consisteryl epplied;

(xxii) evidence of the existence and valditf apolicy or policies of Title Insurance
with regect to the Leased Rrerty;

(xxiii) Certificates ly an insurance consultant or insurance broker retaipedeb
City and ly the Ciy’s official regponsible for risk margement that the geiisite level

of “all risk” and boiler and machingrcoverage insurance has been secured and
maintainedpursuant to the Lease and as set forth in the Preligni@dficial
Statement and the Final Official Statement under tiptiaces “City Financial
Information - Risk Mangement” and “- Insurance Cove@e Regpecting Lease
Obligations and Log-Term Loans”; and

(xxiv) such additional lgal opinions, certificates, instruments or evidences thereof
and other documents as the Counsel to the Underwriters or Co-Bond Couypsel ma
reasonalyl request to evidence the due authorization, execution and det¥¢ne
Certificates and the conformiof the Certificates and the €iand District Lgal
Documents with the terms of the Certificates and as summarized in the Official
Statement.

All of the opinions, letters, certificates, instruments and other documents mentioned above or
elsewhere in this Purchase Contract will be deemed to be ipliaoge with theprovisions hereof

if and ony if they are in form and substance satisfagtorthe Reresentative. Thepmion of Co-

Bond Counsel that is first referred to in clause (ii) ofpaubgraph (e) of this Section 4 shall be
deemed satisfactpif it is substantiall in the form of Aopendix F to the Official Statement.

If the City shall be unable to satysthe conditions to the Underwriters’ ajgktions contained in this
Purchase Contract or if the Underwriters’ gations shall be terminated foryareasormpermitted
herein, all oblgjations of the Underwriters hereundernynee terminatedypthe Underwriters at, or
at ary time prior to, the Closig Date ly written notice to the Gjtand none of the Underwriters, or
the Ciy shall have apfurther oblgations hereunder, exatethat the regective oblgations of the
parties set forth in Section 5 and theresentation and warranties of the yCdontained in
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sulparagraphs (a), (f), ¢), (i) and (m) of Section 2, shall continue in full force and eff@clyided
that such rpresentations and warranties shall be understood to have been made as of the date of this
Purchase Contract.

5. Expenses

All expenses and costs incident to the authorization, execution, gedindrsale of the Certificates
to the Underwriters, includgthe costs opreparation andgrinting of the Certificates, the costs of
preparation and distribution of the Prelimigabfficial Statement and the Official Statement, the fees
of accountants, consultants and rgtagencies, the initial fee of the Trustee and its counsel in
connection with the execution and deliepor to the extenproceeds of the Certificates are
insufficient or unavailable therefor, yafees, costs and panses owedybthe Ciy to the Trustee,
which otherwise would have begaid from theproceeds of the Certificates, shall fmed by the
City. Exceot asprovided above, all out-gfecket eyenses of the Underwriters, includitravelirg

and other epenses, includigthose associated with the California Debt and Investment Agvisor
Commission fee and the fees and thpemses of Underwriters’ Counsel shall fiead by the
Underwriters.

6. Notices

Any notice or other communication to gen to the Ci under this Purchase Contractyrize
given by deliverirg the same in writig at the Ciy’s address, set forth above, ang anch notice
or other communication to lggven to the Underwriters nyebe delivered to the followgmaddress:

7. Parties in Interest

This Purchase Contract is made sofel the benefit of the Gitand the Underwriters (includirthe
successor or aggis of the Underwriters ) and no othgarson shall agquire or have ay right
hereunder oryvirtue hereof. All the ngresentations and warranties of fiegties hereto contained
in this Purchase Contract shall remapeiative and in full force and effectgardless of (a) an
investgations made Yor on behalf of the Underwriters or the\Cir (b) delivey of andpayment
for the Certificates. Thegeeements contained in Section 5 herein shall surviygeamination of
this Purchase Contract.

8. Counteparts

This Purchase Contract snhe executed in gmumber of count@arts, each of which shall be an
original, and all of which shall constitute but one and the same instrument.

9. Effectiveness
This Purchase Contract shall become effective and lgngon the repectiveparties heretopon

the execution of the agance hereofythe duy authorized officers of the itand shall be valid
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and enforceable as of the time of such poece.
10.  Choice of Law

The validi, intempretation angerformance of this Purchase Contract shafiderned kg the laws
of the State of California.
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11.  Severabilit

In the event anprovision of this Purchase Contract shall be held invalid or unenforceahbisy b
court of conpetentjurisdiction, such holdimshall not invalidate or render unenforceablg attner
provision hereof.

12. Entire Agreement

This Purchase Contract, when guted by the Ciy in writing as heretoforepecified, shall constitute
the entire greement between the €iand the Underwriters.

13. Headigs

The headig of the sections of this Purchase Contract are inserted for conveniepeadshall be
deemed to bpart hereof.

By:

By:

Accepted as of , 1998

CITY OF SAN DIEGO
By:
City Manayer

APPROVED AS TO FORM:
Casg Gwinn
City Attorney
By:
Assistant Ciy Attorney
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EXHIBIT A
Series 1998A

Maturity Principal Interest Price or
( ) Amount Rate Yield
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EXHIBIT B

LETTER OF REPRESENTATIONS OF THE
SAN DIEGO UNIFIED PORT DISTRICT

[Closing Date]
Ladies and Gentlemen:

The City of San Digo (the “City”) proposes to cause the execution and dehwér
$ aggregateprincipal amount of Cit of San Digo Certificates of Partipation (San Digo
Convention Center Epansion) (the “Certificates”). The Certificates will be dated ,
1998.

The Certificates will be executed and delivepadsuant to a Trust gceement dated
as of Janugrl, 1998 (the “Trust greement”) ly and amog the Cil, the San Digo Unified Port
District (the “District”) and BNY Western Trust Cqary as trustee (the “Trustee”). The wiill
lease the Leased Ryerty from the Districpursuant to a Convention Center Fagiliease , dated
as of , 1998ytand between the @itand the District (the “Lease”). Pursuant to an
Assignment Agreement dated as of Janpdr 1998 (the “Asginment Agreement”) ly and between
the District and the Trustee, the District will @gsto the Trustee, for the benefit of the owners of
the Certificates, all of itsght, title and interest in and to the Lease, inclgdhe right to receive
Base Rental Banents under the Lease.

The execution and deliverof the Trust Areement, the Lease, the Agsment
Agreement and the Certificates have been authoriged kesolution of the Git (the “City
Resolution”) and a resolution of the District (the “District Resolution”) and the Certificates shall be
as described in, and shall be secured undeparsdiant to the Trustgkeement. The Certificates
shall bepayable and shall be sjdrt to prepayment andpurchase agprovided in the Trust
Agreement.

The Trust Ayreement, the Lease, the Agsnent Agreement, the Purchase Contract
(defined below), the ContinugrDisclosure Areement (as defined in the Purchase Contract and this
Letter of R@resentations of the District (the “District Letter of jResentations”) are referred to
collectively herein as the “Lgal Documents.” Qaitalized terms not otherwise defined herein shall
have the meangs as defined in the Trustgfeement.

The Certificates are to be solg the Ciy pursuant to the Purchase Contract between
the Cily and the Underwriters dated , 1998 (the “Purchase Contract”).

This Letter of Rpresentations myabe executed\bthe parties hereto in garate
counteparts, each of which when so executed and delivered shall begamalrbut all such
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counteparts shall tgether constitute one and the same instrument.

In order to facilitateyour enteriig into the Purchase Contract and to indyce to
purchase the Certificates as conptated therein, the District hergbepresents, warrants angraes
with you as follows:

Due Oganization and Cqoration; Legal, Valid and Bindig Obligations The District is
district created Y special enablig laws of the State of California and has all
necessar power and authontto adgt the District Resolution and enter into and
perform its duties under the gal Documents to which the District isparty, the
District Resolution has been gded and has not been rescinded, and trgalLe
Documents to which the District is @arty, and the MOU and the g@ratirg
Agreement, when executed and delivergdtlie repective parties thereto, will
constitute lgal, valid and bindig obligations of the District in accordance with their
regective terms exq# as enforcementgainst the District my be limited ly
bankrytcy, insolveng or other laws affectipthe enforcement of creditorsghits
generaly and ly the gplication of equitable principles if equitable remedies are
sought.

No Conflict The adption of the District Resolution and the execution and delieéthe
Legal Documents to which the District igparty, and the MOU and thep@ratirg
Agreement, and copfliance with theprovisions thereof, will not in gnmaterial
regect conflict with, or constitute a breach of or default under, the District's duties
under the Lgal Documents to which the District igarty, the District Resolution
or ary law, administrative mgulation, court decree, resolution, charterléws or
other greement to which the District is gelot or ly which it or aly of its property
is bound.

No Consents Rpiired Excet as mg be reuired under blue gkor other securities laws
of ary state, or exq# with repect to ay permits or @provals heretofore received
which are in full force and effect or theguegrement for which is otherwise disclosed
in the Preliminay Official Statement and the Final Official Statement, there is no
consent, pproval, authorization or other order of, or fdjmvith, or certification ¥y,
arny governmental authogt board, geng/ or commission or other galatory
authoriy havirg jurisdiction over the District, guired for the adption of the
District Resolution and the execution, deliwend sale of the Certificates or the
consummation ¥ the District of the other transactions conptated ly the
Preliminay Official Statement and the Final Official Statement, the District
Resolution, the Lgal Documents to which the District igarty or the MOU and the
Operatirg Agreement.

No Litigation There is no action, sugiroceediig or investgation at law or in quity before
or by ary court orgovernmental geng/ or bod/ pendirg or to the knowlege of the
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District, threatened gainst the District to restrain or j@mn the delivey of the
Certificates, or the aggiment of thepayments to be madaursuant to the Lease or
in ary way contestiig or affectirg the validiy of the Legal Documents to which the
District is aparty, the District Resolution or the Certificates or contedtire powers
of the District to enter into geerform its oblgations under anof the forgoing.

Preliminay Official Statement and the Final Official Statement Correct andpleten The
information relatiig to the District, its functions, duties andpessibilities contained
in the Preliminay Official Statement as of its date was, and in the Final Official
Statement is, true and correct in all materigbeets and such information does not
contain ag untrue or misleadonstatement of a material fact or omit to statg an
material fact necessarto make the statements therein, in thghtliof the
circumstances under which theere made, not misleadjn

Blue Sky Coqoeration The District grees to coperate with the Underwriters in
endeavorig to qualify the Certificates for offermpand sale under the securities or
blue sk laws of suchjurisdictions of the United States as the Underwriterg ma
request;provided, howevethat the District shall not beqeired to execute goscial
or general consent to servicebcess in ayjurisdiction in which it is not now so
subject or toqualify to do business in gnjurisdiction where it is not now so
qualified.

Due Approval of Preliminay Official Statement and the Final Official Statement
Distribution By official action of the Districprior to or concurrenyl with the
execution hereof, the District has g@pproved the distribution of the Preliminar
Official Statement and the distribution of the Final Official Statement, has dul
adqoted the District Resolution and hasylauthorized andmproved the execution
and delivey of, and theperformance ¥ the District of the obgjations on itgart
contained in the Lgal Documents to which the District is @arty and the
consummation it of all other transactions contgtated ly the Preliminay Official
Statement and the Final Official Statement, the District Resolution and ¢aé Le
Documents to which the District isparty.

No Breach or Default The District is not in breach of or in default under gplicable law
or administrative rgulation of the State of California or the United States gr an
applicable judgment or decree or gnloan &@reement, indenture, bond, note,
resolution, greement or other instrument to which the District ipagty or is
otherwise suject which breach or default would have a material and advepsetm
on the District's abilit to perform its oblgations under the lgal Documents to
which the District is garty, or the MOU or the @eratirg Agreement, and no event
has occurred and is contingimvhich, with thepassge of time or thegiving of
notice, or both, would constitute a default or an event of default ungtesusn
instrument.
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Agreement to Notif Underwriters Rgarding Final Official Statement The District will
advise the Underwriteqgomptly of ary proposal to amend or pplement the Final
Official Statement and will not effect misuch amendment or gplement without
the consent of the Underwriters. The District will advise the Underwptersptly
of the institution of ay proceedimys known to it seekimto prohibit or otherwise
affect the use of the PreliminaOfficial Statement and the Final Official Statement
in connection with the offerm sale or distribution of the Certificates.

Agreement to Amend Final Official Statemerit at ary time from the date hereof to and
including ten (10) dgs after the date of the Cloginlescribed below when, in the
opinion of the Underwriters, an amendment opgement to the Final Official
Statement should be delivered in connection with the offer or sale of the Certificates,
ary event occurs, of which the District has knovgegdas a result of which the Final
Official Statement as then amended opgemented would include an untrue
statement of a material fact, or omit to statg araterial fact necessam order to
make the statements therein, in tighatiof the circumstances under whichythreere
made, not misleadg) the District will cogerate with the Underwriters in the
preparation of an amendment oglement to the Final Official Statemeptpvided
that all eyenses thergbincurred (includig printing expenses) will begoaid for by
the City.

Amendments to Final Official Statement Correct and fleta If the information relatig
to the District, its function, duties and pessibilities contained in the section
cgptioned “THE DISTRICT” in the Final Official Statement is amended or
supplementedpursuant to the immediateprecediry sulparagraph, at the time of
each spplement or amendment thereto and (unless sulestly again sypplemented
or amendegursuant to such spharagraph) at all times subsggient thereto pito and
including the date 10 des after the date of the Cloginthe portions of the Final
Official Statement so gplemented or amended will be true and correct in all
material repects and such information will not containyaimtrue or misleadm
statement of a material fact or omit to statg araterial fact necessato make the
information therein, in thedht of the circumstances under which it was made, not
misleadiry.
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Agreement to Preserve Tax Exgimon. The District covenants that it will not takeyan
action which would cause interest with pest to the Certificates to be gabt to
federal income taxation or Californpersonal income taxes (other than to the extent
the Certificates will be sybct to federal income taxation as described under the

cgption “Tax Matters” in the PrelimingrOfficial Statement and the Final Official
Statement).

Very truly yours,

SAN DIEGO UNIFIED PORT DISTRICT

By:
Accepted and confirmed as of the date
above written
on behalf of itself and the other
Underwriters
By:
Authorized Officer
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EXHIBIT C

FORM OF OPINION OF DISCLOSURE COUNSEL
ADDRESSED TO THE UNDERWRITERS

Ladies and Gentlemen:

We have acted as disclosure counsel in connectionyaithpurchase from the Gjitof San Digo
(the “Issuer”) of its Certificates Of Parfpztion (San Digo Convention Center Bansion) Series
1998A, evidencig proportionate undivided interests of the Owners thereof in Base ReytakRts
to be made pthe Ciy to the San Digo Unified Port District (the “District”), in theggregate
principal amount of $ (the “Certificates’pursuant to the Purchase Contract, dated
, 1998 (the “Purchase Contracy)aihd amogstyou and the Issuer. The Certificates
are to be executed and deliverparsuant to theorovisions of Article 4 (commencgnwith
Section 6584) of Chatier 5 of Division 7 of Title 1 of the California Government Code, and a Trust
Agreement, dated as of Januar 1998 (the “Trust reement”), ly and amog the Cit, the District
and BNY Western Trust Cqgpary, as trustee (the “Trustee”). @tlized terms not otherwise
defined herein shall have the measimscribed thereto in the Purchase Contract.

In that connection, we have reviewed cerfartions of the Trust greement, the official statement
of the Issuer, dated , 1998, witpeesto the Certificates (the “Official Statement”),
the Purchase Contract, th@imons referred to inparagraph 4(e) of the Purchase Contract,
certificates of the Issuer, the Trustee, the District and others, and such other rganoiass and
documents, and we have made such ingattins of law, as we have deemegrapriate, as a basis
for the conclusions hereinafterggssed.

In arriving at the conclusions hereinafterpesssed, we are not jgnessimg ary opinion or view on,
and withyour permission are assungrand reying on the validiy, accurag and sufficieng of, the
records, documents, certificates apthans referred to above, includjthe accuragof all factual
matters rpresented and ¢ml conclusions contained therein, incluglinwithout limitation,
representations anddal conclusions garding the due authorization, issuance, delyemlidity
and enforceabilit of the Certificates and the exclusion of interest thereon f§rmss income for
federal income tapurposes and thpayments with regect to which argledged to the Certificates.
We have assumed that all records, documents, certificatepimmhs that we have reviewed and
the sgnatures thereto, agenuine.

We are nopassimg upon and do not assumeyareonsibility for the accurag conpleteness or
fairness of ay of the statements contained in the Official Statement and makpraeastation that

we have indpendenty verified the accurag conpleteness or fairness of yaisuch statements.
However, in our gaacity as disclosure counsel, wmrticipated in conferences witlour
representatives and peesentatives of the Issuer, the District, theipeesive counsel and others,
during which conferences the contents of the Official Statement and related matters were discussed.
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Based on ouparticipation in the above-mentioned conferences (which did not exteqmhthehe
date of the Official Statement), and in reliance thereon and on the records, documents, certificates
and ginions herein mentioned (as set forth above), we agasehat, durig the course of our
acting as disclosure counsel, no information came to the attention of the gftomeur firm
renderirg legal services in connection with suclpresentation which caused us to believe that the
Official Statement as of its date (eptéor ary financial, statistical or economic, orgameerirg data

or forecasts, numbers, charts, estimapesjections, assuptions or eyressions of pinion,
Appendices, or aninformation about book-enty DTC or the Bond Insurer included therein, as to
which we eyress no pinion or view) contained gnuntrue statement of a material fact or omitted
to state ay material fact rquired to be stated therein or neceggarmake the statements therein,
in the light of the circumstances under whichyttveere made, not misleadjn

We are furnishig this letter toyou pursuant tqoaragraph 4(e)(vii) of the Purchase Contract sylel
for your benefit as Underwriters. Ourgagement with regect to this matter has terminated as of
the date hereof, and we disclaimyasbligation to ypdate this letter. This letter is not be used,
circulated,quoted or otherwise referred to or relieggbn for ary otherpurpose or ly ary other
person. This letter is not intended to, and/mat, be relied pon by owners of the Certificates or
by ary otherparty to whom it is not gecifically addressed.

Very truly yours,
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